TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
lzynga Game Network Inc. | [[11/17/2010  ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: HZynga Inc. |
|Street Address: H365 Vermont Street |
|City: ”San Francisco |
|state/Country: |lcALIFORNIA |
|Posta| Code: ||94103 |
[Entity Type: ||CORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 50

Property Type Number Word Mark g
Serial Number: 77894854 ANIMALVILLE §
Serial Number: 77894867 BOUNTYVILLE ":
Serial Number: 77970023 CAFE WORLD §
Serial Number: 77837791 CAFE WORLD §
Serial Number: 77878223 CASINO GOLD @
Serial Number: 77894876 CASINO WORLD
Serial Number: 77878222 CELEBRITY WORLD
Serial Number: 85117438 CONNECTING THE WORLD THROUGH GAMES
Serial Number: 77894893 CRIME WORLD
Serial Number: 77894895 CRIMEVILLE
Serial Number: 77969341 FARMVILLE
Serial Number: 77804837 FARMVILLE
Serial Number: 77798840 FARMVILLE BY ZYNGA
Serial Number: 77980346 FARMVILLE
| | ” TRADEMARK |
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Serial Number:

77583431

FIND ME A SEAT

Serial Number: 77842158 FISHVILLE

Serial Number: 85102047 FRONTIERVILLE
Serial Number: 77894897 FRONTIER

Serial Number: 77894901 FRONTIER WORLD
Serial Number: “ 77894903 ”FRONTIERVILLE
Serial Number: 85111148 FV

Serial Number: 78492241 STRESS-FREE AV PLANNING FOR MEETINGS AND EVENTS
Serial Number: 77894907 HOSPITALVILLE
Serial Number: 77894910 HOSPITAL WORLD
Serial Number: 77894916 HOTEL WORLD
Serial Number: 77894921 HOTELVILLE

Serial Number: 85147727 M

Serial Number: 77969344 MAFIA WARS
Serial Number: 77772110 MAFIA WARS

Serial Number: 77894925 MAFIA WORLD
Serial Number: 85147722 MAFIA WARS MADE
Serial Number: 77878224 PETVILLE

Serial Number: 77979543 PETVILLE

Serial Number: 77818105 ROLLER COASTER KINGDOM
Serial Number: 77898695 SAFARI WORLD
Serial Number: 85155453 TREASURE ISLE
Serial Number: 77898693 TREASUREVILLE
Serial Number: 85119599 TREASURE ISLE
Serial Number: 77970038 YOVILLE

Serial Number: H 77678316 ”YOVILLE

Serial Number: 85115866 Z

Serial Number: 85115856 ZLOTTO

Serial Number: 85115861 ZLOTTO

Serial Number: 77898692 Z0O0 CITY

Serial Number: 77898691 Z0OO ISLAND

Serial Number: 77880661 ZYNGA

Serial Number: 85167387 ZYNGA

Serial Number: 77684104 ZYNGA

Serial Number: 85112395
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“ Serial Number: H 85037169 H ZYNGA POKER

CORRESPONDENCE DATA

Fax Number: (858)272-0221

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 8582720220

Email: trademarks@ipla.com
Correspondent Name: John M. Kim

Address Line 1: 1940 Garnet Avenue

Address Line 2: Suite 230

Address Line 4: San Diego, CALIFORNIA 92109
NAME OF SUBMITTER: Jed Ritchey
Signature: /Jed Ritchey/
Date: 02/28/2011

Total Attachments: 26
source=Zynga COI_Part1#page.tif
source=Zynga COI_Part1#page?2.tif
source=Zynga COI_Part1#page3.tif
source=Zynga COI_Part1#page4.tif
source=Zynga COI_Part1#pageb5.tif
source=Zynga COI_Part1#page®6.tif
source=Zynga COI_Part1#page7 tif
source=Zynga COI_Part1#page8.tif
source=Zynga COI_Part1#page9.tif
source=Zynga COI_Part1#page10.tif
source=Zynga COI_Part1#page11.tif
source=Zynga COI_Part1#page12.tif
source=Zynga COI_Part1#page13.tif
source=Zynga COI_Part2#page1.tif
source=Zynga COI_Part2#page?2.tif
source=Zynga COI_Part2#page3.tif
source=Zynga COIl_Part2#page4.tif
source=Zynga COI_Part2#page5.tif
source=Zynga COI_Part2#page6.tif
source=Zynga COI_Part2#page7 tif
source=Zynga COI_Part2#page8.tif
source=Zynga COI_Part2#page?.tif
source=Zynga COIl_Part2#page10.tif
source=Zynga COI_Part2#page11.tif
source=Zynga COI_Part2#page12.tif
source=Zynga COIl_Part2#page13.tif
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PAGE 1

The First State

I, JEFFREY W. BULLOCK, SEUORETARY OF STATE OF THE BTATE oF
DELAWARE, DQ HERERY (CERTIFY THE ATVACHED IS A TRUE AND CORRECT
COPY QF THE RESTATED CERTIFICATE OF "ZYNGA GAME NETWORK INC. T,
CHANGING ITS NAME FROM "FZYNGA GAME NETWORK INC. " TO T"EYNEA
INC. ", FILED IN THIS OFFICE ON THE SEVENTEENTH DAY OF NOVEMBER,
A.D. 2010, AT 12:186 Q'CLOCK F.M.

A FILED COPY OF THIS CERTIFICATE FAS BEEN FORWARDED TO THE

KNEW CASTLE COUNTY REUCDRDER QF DEEDS.

i

N e
S\ E 0T

jeffray W Bullock, Secretary of Siate s

|
Arfmgmﬁgg ATION: 8360182

Dary: 1i-17-1Q

4446816 8100
121088862

You mey verify this ceriificate ohline
at corp.delaware. gov/authver. ghtml
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Sf:ate af mlaware

SHY 101096065 - 4442'916 FILE
ELEVENTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
oF
ZYNGA GAME NETWORK INC.

Zynga Game Network Inc., a Delaware cafporafﬁcm,,iieréby certifies that:

Z’_ T’i‘m F eventh Amet‘ﬁcd and Restated Certificate of im:csrpﬁrat,ov‘ si tbc
i:xhihlt,A whh,h i mcsmparateg herem by this refe ,
L&E"’ Gf Inmrparan on Gf

cmpsram:m 5 S@ard af szctﬁr.e. and a mamﬂtv of the CB”pﬁl‘&'{‘G oumanﬁ ﬁg ste:sck mn
accordance with Sections 242 and 245 of the Delaware General Corpar.mun Law, with the

apprmai GF h; corporation’s stockhoiders. having been given by wiritlen consent without a
nice with Section 228 of the Delaware General Corporation Law.

MNESS WHEREOQF,; said corpotation has caused this Eleventh Amended and
rtificate of Inwrporalmp to be signed by its duly authorized af’ker and the foregoing
facts stated herein are trie and comect.

Bated: November FZ, 2010
ZYNGA GAME NETWORK INC.
15/ Mark Pincus,

Mar_ Pincus,
President and Chief Executive Officer
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OF
LYNGA INC.
ARTICLE 1
NAME
The name of the corporation is Zynga Inc.
ARTICLEH

REGISTERED AGENT

’The addfess af ihe, "eu%ﬁ:rod office of the Corporation in the State ol Delaware iz 2711

:Cﬂunt) f\t Few C?_st,e W "‘mmgi()ﬁ Delawam 19808. The name of

ARTICLE 1}

PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Geéneral Corporation Law of the Staie of Delaware.

ARTICLE IV

AUTBORIZED STOCK.

f. Authorized Shares. This Corporation is authorized to issue two (2) classes of

sizares dus ﬁ‘ldted ‘Cemman ; 0ck and Prt“férred Sfack,’ The miai m.Iﬂ]bEf ef bhares ni‘
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The rights, preferences, privileges and restrictions granted lo and imposed -on the
Preferred Stock and Common Stock are as follows:

1. Defimitions. For purposes of this Article V, the following definitions apply:

1 “4meﬁded ami I{as‘mted Cerf:f caie e)f Incarpwﬁ{mn shall mean this

1.2 “Bpard’ shall mean the Board of Directors of the Corporation.
13 “Class 4 Common Stock” shall mean the Class A Common Stock,
$0.0000125 par value per share, of the Corporation..
pa per 1pa

7 o i4  “Class 8 Common Siock” shall mean the Class B Common Stock,
$0.000(11 25 par value per share, of the-Corporation.

1.5 “Common Stock” shall mean the Class A Common Stock and the Class B
Commen Slfx,k

7 .6 “Common Steck Dividend” shall nican a stock dividend declared and paid
on the Commeon Stock thatis payable in shares of Common Stock.

L7 “Corperatiow” shall mean Zynga Inc.

18 “Dividend Rute” shall mean $0.00903 per share per annum for the Scries

A Preferred Stock, $0.02 pershare per annum for the Series A-1 Preferred Stock, $0.0673S per

chﬁ.ft: per-annum for the Series B Prefeired Stock, $0:759372 per share per annum for the Series

B-1 Preferred Stock, $1.02983 per share per annum for the Series B-2 Prefemed Stock and

$0.0008 per shate per anpum for the Series Z Preferred Stock (gach as adjusted for any stock

splits, combinations, stock dividends, recapitalizations or the like with respect to such senes of
Prefesred Stock 3

L9 “Family Members” means the spouse or siblings of a holder of Class
C’(\m‘nm iioc . éthe szaimgs nf sach h{Jd-ﬂr s sp(,usc or an_y imsdl ancestors or r::es*wndanm of

Th? Gngm.y icsue Pnce qhaﬁ be adjus‘ed for any steck sp’ o1 , ot
recapitalizations or the like, with respect 1o such series of Preferr d Stock; pro ;dad howe rever,
that such price shall not be so adjusted for the purposes of Section 5.4 below 'egardmg the
catculation of the conversion ratio of the Preferred Stock.
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117

shares of Common ‘f,l,cck heid : .
contractors, advisors, or other persans perfarmmg v-muc:; fcr the 'Qf'gﬂ;fa*u
i i ck pil"(.habﬁ ggreemem:, or sios,k 0'7 ¥

58 ,agree,men s
' ’f lo’wer 'at,

' af s;.ch
pﬁﬂnershig Gi" JAT i"rshlp who
"EEH'E‘- af.er thf: d.,te E"eresf ﬁr*(?u) thf:: eszate of anv sue;i‘ par:m:r or <taf:kj30‘der (b) by a im}de"

'cnmpanv thr., pan'ier,-_, or mf:mbe Qf such holdel or {ﬁ; any parmcr&;th, lmnted y
company Or ‘other entity controlle Y, OF ufiider cominoen contmi with, Sll(.ﬁ helder, or {€)-by any
hodder, so long as such transfer is not effected on the open market and is with respect onby 6
shiares of Class B Comumon Stock and is 10 a then-current holder of shares of Class B Conmmon

Stock:

1.14  “Preferred Stock” shall mean the Series A Preferred Stock, the Series A-1
Preferred Siock, the Series B Preferred Stock, the Series B-1 Preferred Stock, the Serics B2

Preferred Siock anid the Series 7 Preferred Stock.

"1 TS “Series A Pre}@rred Siads” shall mean the Series A Preferred Stock,.
3 ‘16 “Sérfes 4: 1 Pi'effrreﬁ Sii;:dc” shall mean the Seriés A-1 Preferred Stock,

1.17 “Series B Preferred Stock” shall mean the Series B Preferred Stock,
$0.0000125 par value per share, of the Corporation.

{18 “Series B-1 Preferred Stock” shall mean the Series B-I Preferved Stock,
$£6.0000125 par value per share, of the Lcrpsranon

i i"9 “'S‘Eriés BFZ Pfeférréd SI@(‘E’” shall mean the Series B-2 Preferred Stock,

120 “Series £ Preferred Stock” shall mean the Series Z Preferred Stock,
$0.0000125 par value per share, of the 'Cmpmanor

1.2¢  “Sabsidiary” shall mean any corporation of which at least fifty perc
‘5(1"’{3 of the outstanding vobing stock fs at the tme owned directly or indirectly by
Corporanon or by one or more of such sebsidiary corporations.
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'1,.23 “'Transfer” ﬂi"a shara- '(')f'c’"amla} stock uf"’hf. C(_if}ic?aticﬁ' 'hali'mean':m};

"he eonsi
C@r}f) 3

r such piudged shares pr@v.ﬂed hs}vvéver that a
'jbv tht: pI' ns bl"ﬁi {i‘}

divi eends at ihe :-mnuai wadei:d Rate for 1}16 series ef Pfefcrfed Stm.k o whi ,h stich share ai'
Preferred Stock bet avgs pnm a:ad n prcf:,r e W the pavmart, of‘ any dw;denda on tbe
'C(m“n‘on Steu‘: i sj ]

Stcfkw Sénes B'Z P eferf‘ﬁd ‘itock aad Senes L Prefe;ru:i ‘imck eﬁpecmely dm’mu that,
'not apply 1o Permitted Repurchases.
Lumulatwe and no nghm or mtegﬂext

fax{ ta deciaLe or pay dwﬁiends on 1he Pre{erred '_ ok Inoany amt}um i any ca;er;dar YCar or auy
fiscal year of the Corporation, whether or not the carmng:, of the Corporahon n any calendar
year or fiscal year were sufficient to pay such dividends in whelé orm patt.
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2.2 Participation Rights. If; after dividends in the full preferential amoimts
specified in Section 2.1 above for the Pref ferred Stock have béen paid or declared and set apart in
any calendar year of the Cerpﬁratio': the Board shall declare additional dividends out of funds
legaily-available therefor in that calendar year, then such additional dividends shail be declared
r0 vata on th" C" g A Common Stock, Clasq B Common btﬁck an(i tb.. Prefem:d "atﬁc.x on a

're‘ltedrf‘ar ﬂng purp@sL as hokimg thg el 1
ien iss ', 'blc Hp()ﬂ LOﬁVeIS}Qﬁ of all <hares sf Pr ff:rred Stock and Class. B Common Stock

dl‘;iﬂb\ﬂ\,; o sto*‘kh(t!derx in the foﬂowmg manner:.

:"’:.I SE“!E’b B Prf:ferred bmck

h &.n-*s B l ?rc:‘erred Stvck and ane‘s B ,2

P&ld out of the
Jelils and i, prefereme to any p vmeﬁt or dls’tnbutwn getting,

apgft e:)f ar,y payment Or dr:tnbuna 3
Preferred Stock; Series A Preferred St
amount per sha:e equal o the Ong,ma* I

32  Senes A Preferred Stock and Series 4
satisfaction of the Corporation’s obligation under Section 3.1 sk
Series A Preferred Stock cmd ries A i P’eterréd Stﬁck then Oﬁt‘itﬁﬂdmg S‘i’:’iﬁ’b&: 'e‘it’f—lf‘d to bﬁ
paid, out of the Avail
distribution {or any set r‘g Af.!ai'{ of an fpaymem or dlslnhutxon} of any A
Asscis on any shareg,af f” :"enx Z Pref "rmd ’chk orf Cemman Su}clrr an dmuuni pe share equa;

: | Stock. 1f apon
any hqmdaueﬁ dis -oiutmr or Wit ,mg up of tht: C@rpnratlon aﬂd after sat.hfact'iﬁn of the
Corporation’s obligations under Section 3.1 above, the rematning Available Funds and Assets
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whail be msufficient to permit the payment to holders of the Series A Preferred Stockand Séries
A-1 Preforred Stock of thefr full pretereﬂt il anount described in this Seciion 3.2, then the entire
§dble Fumis .md A«s 3 rf:ma:nmﬂ atter sat., ;:g: 0117 ol th., (‘Grporatmn 5 obhganans under

WO él b,, payabie 1f Ehﬁ tmal pre erem;ai a:rﬁunts thaa we,a‘d be QW"‘d o :.uch hoider& und&r ﬂ:x
Seciion 32 in respect-of such shares held bs: them were pavable in full.

Such holdx,rc undgx thl Se:f,hﬁn 3 3in respeui Gf <uch vhares held b} them were: pa\.ab-e ﬁn iuil

3.4 ‘*’JQ Paﬁicip&tf'cn' R’j's,ht'e If tf‘erc are aiw A’f,';iilaﬁie Fund ana A f:is

1 thf‘ hﬁldu‘S ef Clas:; A Cammgn S:euk and C}a»n B mem,n S{G{;IL on. parx pa\su ‘basis
a»cammff t(} ihP 'mmber ﬂf sharﬁ 01 fass A Lurr;c Eatﬂck heid by zﬁi:h E"f‘ELer‘s wher\, &.ch

S}!dfﬁh Qf C:,-:i‘bs B C fﬁ
hereof.

3.5 Deemed Liguidation Events: Each of the following transactions shall be
deemedtobe a ﬂqmdanan dmsaluuun or wn}dmg up Gf Ibf: G Grporatmn 38 ih-ﬂSL ‘ﬁ.,rms are used
in this bsctmﬂ '
Bﬂ’lj

are Gut aﬂdmg ]
than iy suf‘h sscunﬁea t at; are he‘d hv an “i‘\c{iumno Stﬂij‘ihﬁadel' (}S deﬁned belswx d@ n&t
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surviving corperation (or its parent
Mmiabon Qf ':ﬁlCh f

& 'pJeﬂ‘
5 OF Series ﬂf IEBHSEXI‘UOII; t@ whxch the
x4 perauan s voting power is transferred; or (¢} e of;
assets ﬁ; the Corporation. For purposes of this Section 3.5, an i‘zicqaiﬁizg Sfycﬂim‘&er” meansa
stockholder or group of stockholders of the ‘Corporation that (i) merges or combines with the
Comporation in such combination transaction or {11‘1 owns or controlsa majority of another
Lﬁrpﬁralmn ﬁmt mvrges or combines with the C ration in such combination transaction. For
Hh ), aﬁ e er\,nceq 16 t‘ae “Corp()ranm in thh Sectmn 3.3' sh;ai}, be

COTpOra tm'} if app;){:df)l*’} ihat are Gutstundmg lmmedia"

386  Non-Cash © ; ,
_conniection with I =% tion, or winding up of the Corporation
are. s:uher thdﬂ’C?;Sh then th» &aluc ef such & 'be their fair market value as determined by
: jé:’ tj@; 'm,ly s {o be (iis 1b ted to steckhsldsrs in

>hai be as foliows:

&
combination transaction, if the securities are then iradvu o a na*mma secuFit “exch: Vg:
the hall be deemed 1o be the av rape. of the el ’"’nﬁ prices of the securities on such

Phchange ur system over the thirty (30} day period ending; three {3) days prior to the distribution;
and

(i} i (1) above does not apply but the securities are actively
traded over-the=counter, then, unless otherwise spex d in a definitive agreement for a
ombsnatno ransacu n;, ;hf: \aiue ;hai] be Leem d t@ be t 1 av\,rag‘* ui ‘he ciosmo md pm,es

aﬁd

(i) ifthere is no active piﬁﬁii’t’ maﬁ;et as df:scfiiied in clauses '(i},

the Board.

() ,
or other resinetions on iree mar'kwlabﬂrtv shali be to make an appropnate {hscoum from the
market value deterinined as above in subparagraphs {a)(1), (i} or (i) of { this Section to reflect the

approximate fair market value thereof, as determined in. oood faithy by the Board.

4. Voting Rights,

4.1 Common Stock.

{a) Class A Common_Stock. Fach holder of shares of Class A
Common Stock shall be entitled 16 one {1) vote for each share thereof held.
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(33 Claxs B Cmrs*mn' S’:'ack "E'a;h he’ldw of‘ shar’es ﬂf 'C’Iass 'B'

es!.abl,ashed;,ihé' d'&tﬁ— suf,h vote is taken or an; writlen consent (},fﬁfﬂﬂm'}ﬁgdmfa i Sﬁlzcﬁsﬂﬁ

4 2 'Prbfe“re& Stock ach h’aldf:r ﬁf shares()f Preféned St’m:k sh'a‘ﬂ bc: Eniiﬁt:éi

hﬁrmf at ’(bﬁ "ecord dsn, 'for hﬁ deteﬂnmahﬁn of thﬁ st@ck}n‘h.ers entiﬂcd to ‘mtﬁ on such
matters or, if 0o such record date is esiablished, the date such vote is taken or any written consent
of stockholders 1s soliciied.

43 General. Subject to the other provisions of this Amended and Restated
(""e’ftiﬁca:e oi inwrp(aratmn each holit..e. of ?rc:; m,d Stock a.nd.'@r C Ea:.s B (’ommc-; btac-{ shali

r.he b‘fla“'} of ‘he C()rp()[aﬁ(}t" t’ a8 in e*"fea at the time in qut;&.ilon) and dpph(;&b& law, and sha;i
be entitied to vote, together witk the holders of Class:A Common Stock, with respect to any
qn,,»’(‘an {pon mhzch holdﬁ:s ef Cias; A (,ﬁ*']man Stﬁck have the néht o volte, exwpt as rlay be

Lkia Ware Gmeral C orpﬁratmn Law 'E he numher ()f amhgnzf:d shan:a oi (‘ las:, B Cmr.msp Smek
may be increased or decreased (but not belew-the number-of shares thereof then outstanding) 1o
the thﬁﬁt .Aes,e;sa:-’ IEI reclat;' "'h sub(;nd or. E:(;-mbk':e ’(E*& Clash B C(}Irn' Sté’z:ki as required
i1 e capztal stm,k 01

Si_ﬂck mtmg s g ,,sgparaggz da;\s—, ;t{@sp,,ct;ye Bf me pmwswnsr of beusen, 242(%}){2} :af thg
Delaware General Corporation Law.

4.5 Board of Direciors Election and Removal.

{a; i:i-muon af Dm,ct()rs, Thﬁ 't'cit'a:l' i"'u'n‘ﬁér éf auﬁmﬁied d’l}i;ﬁmi‘s

ma;(mty of the Pfﬁi rrai Qtrad\ then ﬂntstam.mg, wmng mgeth,,r as a i:mg
{:QF‘““ITﬁd-— iy Class t\, € ommon St'oc'k b’«:ig, 131:: Zm{ai ma;bcr of uutbenzed d;recters s}*ail b-’
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—é[ivitiv:ﬁs decl’afcd in \haxes of e-;uch s'ﬁ;m the ﬁaces :af‘tﬁe S'e : A Erieff’emi Stock and

A Camxm}n Smck votmg mgeth{-r g5 a smsk Claaa (on an
! to elect one director of the Corporation. So long as any
Gutbtands:w the hi}iders of thz Class B Lﬁmznﬁn Smck

-1§:maﬁmgr direc,tors a,f, t,ha C aﬁar&mn.

{v)  Quorum; Required Voie.

f*’)

Prefcrre{i S‘B ck and the (‘ﬁmmﬂn Stack 1f anv

(i} Reguired Vote. With respect to the election of any dir

or {hrec‘ors by the holders of the outstanding shares afa apeuf ed series, class or clacsss, ) tock

, . right to elect such director or dircctors pursuant {o paragraph 4.5(a) - ,
S 'tﬁezf Smck 8 that candidate or those candidates {as applicable) shali be elected who either:
{ A) in the case of any such vote- conducied at 2 meeting of the holders of such Specified ‘:,tah
‘receive the highest jber 01 af ﬁﬂra.we votes ((m cﬂl as—»am ﬂe{i, bas;s} ef the Imtstandmg
shares of such Sper::;
Stock; or (B} in the case ﬁf ar‘y sm,h w)t‘, _akcn bv written consent 1] eting
Section Z11{b} of the Delaware General Corporation Law, are elected by thes written con,se”-‘ of
the hoidersof a majority of the oulstanding shares {on an. as-converted basis} of such Specifi Ted
Stock.
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director or directors (3T any) in office that were so elected by the holders of such Specitied Stock,
by the affirmative vote of & majority of such directors {or by the sole remaining director glected
by the holders of such Specitied Steck if there be but one), or (1) the reguared vote of holders of
the shares of such Specified Stock specified in subparagraph 4 5(b}{1i} above that are entitled to
alect such director.

(i} Remwval.  Subpect to Section 141(k) of the Delaware (zs—:mmi
Corporation Law, any director who shall have been elected to the Board by the holders of any
Specified Biock, or by sny direclor or directors elected by holders of any Specified Stock as
provided in paragraph 4.5(¢), may be removed dunng his or her term of office, without cause,
by, and only by, the affirmutive vote of shares representing a magornity of the voling power, onan
as-vonveried basis, of all the outstanding shares of such :apa,a..ma%d Stock entitied to votg, given
cither at a mecting of such stockholders duly ca}"ed for that purpese ur pursuanst 16 & wrilen

consent of stockhwlders without & meeting, and any vacancy created by such removal may he
filled only 1 the manner provided in paragraph 4.5{c).

(e} Procedurss. Any meeting of the holders of any Specified Stack,
and any action taken by the holders of any Specified Stock by written consent without a meeting,
i order to elect or remove & director under this Section 4.5, shall be held m accordance with the
procedures and provisions of the Corporation’s Bylaws, the Delaware General Corporation Law
and applicable law regarding stockhalder meetings and stockholder actions by wiitten Conssnt,
as such are then in effect {including bat net hmited to procedures and provisions for deternuning
the record date for shares entitled to votel

5. Conversion Rishts., The oumstanding shares of Preferred Stock shall be
convertible nto Class A Conumon Stock and the outstanding shares of Class B Common Stock
shall be convertible into (lass A Common Stack as follows:

5.4 Ointional Conversion.

{2} Ontional Conversion of the Preferved Stock:
7/

{1 At the option of the holder therzof, cach share of Preferred
‘Smc%«' shall be convertible, at any time wr from time to time prior 1o the close of business on the
hasiness day befure any date fixed for redemption of such share, indo fully pad and
noqdawsvabio shares of Class A Common Stock as provided herein,

{ii) Fach holder of Preferred Stock whoe elects to copvert the
same into shares of Class A Contmon Steck shall surrender the certificate or certificates therefor,
dulv endorsed, at the office of the Corpovation ot any transfer agent {or the Preferred Stock or
Class A Commen Stock, and shallt give writien notice to the Corporation at such office that such
holder elects 1o convert the same and shall state therein the number of shares of Preferred Stock
being converted. Thersopon the Corporation shall promptly issue and deliver at such office 1o
such holder a certificaie or certificates for the number of shares of Class & Commnon Stoek to
which sich holidar is entitied upon such copversion. Such conversion shall be deemed to have
been made inmunediately prior to the close of business on the date of such surrender of the
certificate or certificales representing the shares of Preferred Stock to be converted, and the
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tindqw iﬁi‘. {;(

S‘{g};k 3,,ahnot !:st:' d{‘}bﬂ}ﬂd—tﬁ ha\@: GQﬂVﬁﬁﬁdi sm‘i}a £ rf:"" of P{efe ed b— { ck untﬂ 1mmematelv
prior to the closing of such sale of the Corporation’s securities in the offering.

(6Y  Optiomal Conversion of the Class B Common Stock.

{i) At the option of the holder thereof, each share of Class B
Common Stock shall be converfible, at any time or from e & time prior to the ciés‘e éf
fmame\s on ihe bnsmes; dcw byi'urf* ar-y da{g fi zsed far r@uemptm" *r-f such :,har'e 'iﬂte—

vonvert the same infa s
certficates therefor, duly ¢
Class A Common Stm,k af i"'iass B Cammar Bteck and ':hml gne written roﬁce to ma
{orperatien at such office that such helder ele,,ts 1o convert the same and shaii state thenem the
rsmber of shares of Class B Common Sic
proaoptly issue and deliver at such oifice 1o such
number i:é,f sé’h’:iréﬁsﬁ {)‘f Ci’ 55 A Common bteck t(} wlua

pafa'*raph 3.
se_' j rme thr‘:uant tc the Se;,

Cﬂ"pﬁraxon s securities in the gﬁﬁnng.

52  Automatic Conversion of the Preferred Stock .

:a} {i} Ea'c" cha”xe’ nf Pfefem:d Qtock shdll amomatm"‘i ; ae
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o thu L,o’ti g ﬁt a ﬁrr comunitment underwritten public offering. pursuant 1 an effective

“filed under the Secorities Act of 1933, as manded covering the offer and
s;afle i)?FCﬁmmBn ‘S’t forthe account of '};‘, Corporation in which the aggregate public offering
price {before deduction of underwriters’ discounts and commissions) equals or excecds
$25.000.000 (a “Qualified IPO").

¢ angd Series A-l
ath Ve i ?a ﬁiﬂv pmd arid nﬂnasswsable shares of
C]aes #\ ( ommon “}t(,ck upﬂn the Cﬁrpﬁratmn s recelpt ﬁt ihe mftpn caraw.‘ of th" hoiders Qf &

Smckﬂ votm "'{)ﬁcthcr a8 & smgh. ciass on an as-z.(}n\:ﬂ'ted to C;asﬂ A Lommnn Sms:k ba':ls, )
the conversion of all ‘then-cutstanding Series A Preferred Stock and Serics A-1 Preferred Stock
ander this Section S

(ili}  Each share of Series B i’reff:rre:d "»tm,k s,i},aii au‘omamdllv
‘("e ;Gnverted i’ntc:-’ ﬁ:ll’y paiﬁ a;ld’ m}s}absessabk, s}sare_s of C

'{iv; Each s’?iafe of Seﬁés' B;I P'référraé Sﬁ)’ck »:},,,;1

m,wer‘ed-’m fidS‘? A (‘omm(m %m k basi ;io ﬂ’ae conversion ef aﬁ lhﬁn—aalstand;ng Senas B i

Preferred Stock under this Section 5.

W E:ac.h: sharfs.; of ,Séri?e{sfr B-2 fzefer&d btock sha.i

Prme"reé bmak ﬁﬁder ﬂm Se»:tm.. 3

{vi}  Each share of Serics Z Preferred Sfock shall automatically
DE: cowaned mto failv pa}d and gsr.asseseable shares of .dSs A Cgmmoh S*c:e;k upﬁn thie

Stﬁct( bab & to the gonversion nf aH themmmtandi ng Sencs z Prefe'red S‘tmk under thls Sx:cm:m
3.

{by  Upon the oc TTence of -an. event described in paragraph. 5.2(8)
above, the outstanding shares of each series of Preferred Stock so converted shall be ¢ (mvgryd
n‘m C lass A ( ‘emmﬂn Stﬁck autamat;eaiiv ‘Wiﬁlﬁut tbe need tor amy- {urthpr act* on b‘v the hol’d&rs'
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y in cenneLtmﬂ thh %ncb certif Lates Lpﬁa the ocetirtence oi'such au
any "enes, of Prefnmzd St ¢ k, .he huldep: of sue:h ':e’ﬂec ﬂf P*ei»:xreg. St

,S’m,k or ( iass A Lommon Smck Thereupﬁn thsre :.'lail b ssmd an(i delw‘,red to
‘1 :at such 9- ﬁce and in m namne as a‘aown on Such biil"!‘E'}defL(f cemﬁunc or

o ooe fallv pald and nond :seisablf‘
Gf a Quanﬁex. EPQ oF

or cemhcgies f(}r‘ﬁ}é- nnmberaf Shar;:sjﬂ_f C,lassaAme:;Qﬁ S—tm, into \-”viiluh the shares af Class
B Common Stock surrendered wers convertibie on the date on which Such auionialic conversion

54  Conversion Price: Fach share of Préferred Stock shall bé convertible in
accordance with Section 5.1 or Section 5.2 above into- the mimber of shares of Class A Common
Stock that results from. dmdmg the Qﬂgndl {ssue Price for such-seriés of Preferred Stock by the
conversion price for such senies of Preferred Stock that is in‘effect at the time of conversion {the
“Conversion Price”). The initial Conversion Price for each series of Preferred Stock shall be the
yriginal Issue Price for such series of Preferred Stock, The Conversion Price of each series of
Preferred Stock shall be subject 1o adjustment from time 16 time as pro ed below. Following
gach adjustment of the Convession Price, such adjusted Conversion Price shall remain in effect
pnitil a further adjustment of:such Cobversion Price hereunder.
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5.5  Adjustment Upon Common Stock Event. Upion the happening of a

mmon Stock Event {as hercmaﬁer defined), the Conversion Price of each series of Preferred
Stack she all, similtaneoi shy b the happr:ﬂmg of such Commen Stock Event, be adj.js’ted t‘y
multiplvmg the Conversion Price of such series of Preferred Stock in effect immediately prior to
such Common Stock Event by a fraction, {a) the numerator of which shall be the number of
s*:a'a:. ef Cﬁmmc:m Smck iSSJe_d and outstemdmg xmpdia‘” 7 prmr m such’ Cammcm Smsk

Series Qf Pr’f:f‘ rred Stsck shall be readjuseed m thf: sarpe WEnner upon tng happemng of caf:h
‘in‘Zﬁqu\,ﬁt Cemrr(m S!o\,k Event. As used herein; the term the “Common Stock Event” shall
W 'une {13 EHII\, after the Gﬂ -,ma‘ 'is sue Dﬂte (1} tht ISbh{f bv ﬂ}.f:

i)a n of tile ou’(v.(andmg shara,:; of Corr:ren
'Btmk r}to a greater na:nbe}: e}f qhare" of Common Stock or (iii) 2 combination of the ontsianding

shares of Comimon Stock into a smaller number of shares of Coramon. Stock.

5 6 "Xdiﬁs;ﬁiuﬂté 'ﬁ)’f 'ﬁih‘e‘r ED{i:*;iiciends aj";d: 'f‘)iéfribntions Fj., at any nmﬁ or

:be made so. that the hoh.ers af 1hf* Pre, 1Ve :
admtmﬁ to ﬂ;a rmmbu m‘ <§‘ares 0‘" Cammun S’mck rf:cewabie upﬁ‘; corverswr; ‘fhereaf the

bﬁ:e:n \,m"verted mm Lamm(m Stcck on th, _ f such event ( or such record date, as apph .ib ,}
and had they thereafter, during the period from the date of such event (of such record date, as
applicable) to and mciudmg the conversion date, retained such securities receivable by them as

aloresaid during such peniod, sabject to all other adjustments called for during soch period under
thm ‘Sebt.oq 5 with respect to the rwhts of the holders of the Preferred Stock or with respect to
ther securitiss by their ferms.-

57 Aﬂmstmemt ﬁ)r R»glass:ﬁc.mnn., Fxchangf, and: Substinition. ¥ al any
' 'ass A C onInon. hmcL ISbuabie uptm

: asm‘ma’sen or Oth\gf\?}’l;:g uther ‘gﬁgg
7 . or consolidation
:pro 'ded fm’ eiscwhere in ﬁ:ns, Sectmn 53, uhen in any such cvent e,asja hoide{ of Preferred Stock
ehﬁl have the right thereafter to convert such stock into the kind and amount of stock -and other
s and property receivable upon such recapitalization, reclassification or other change by
halds:r:, of the number of shares of Class A Common Stock into which Sﬂe}] shares of Preferred
Stack could have been copverted immiediately prior to such i‘ocapit ration, reck 101
change, all subject to further adjustment as prcylded herein or with 'I'Ebp\_{,t to such oiher

securitics o property by the terms thereof.

5.8  Reorganizations, Merpers and Cﬁnsundan@rc;. If at any time or from fime

to time after the Original Issue Date there is 2 reorgar . of the Corporation {other than a
recapitalization, subdivision, combination, reciasxtﬁcanan of. exchange of shares provided for

TRADEMARK
REEL: 004486 FRAME: 0139



elsewhere in this Section 5) or a merger or consolidation of the L{}rpordtm‘l with 6r mio another
s,orpomtmr {aiher iha'i an event: lhai 1s ngemed under Sectmr 3 herec»i}, th\,n a8 a :7dﬁ s:af 3B

numbcr of shares of stock or other securities of pmperty of the ¢ arperaimn O Gf such Succes:)m
COTpOTALion .  resulting: from such reorganization, merger or consolidation, (o which a ho '
Common Slock deliverable upon conversion would have been entitled on such rearﬂamza{.ﬁn
MEerger or Cons dation. In any ssch case, appmpnaie adjustment shall be made i the
application of the pmusmn‘; of this Section § with respect t@ the rights: of the holders of the
Preférred Stock after the reoTEa ization, merger of consolidation fo the end that the provisions. of
this Section 5 {inchuding adjosiment of the Conversion Price then in effect and number-of shares
issuable upon conversion of the Preferred Stock) shall be appiicable afler that event and be as
nﬂarh equi valcni to lhe pmuﬁmns hcrecu as may be practlcai\ie I‘ h1== % 'ctmn 5 S ':ha i a:mﬂar}v

app_
n}ahi of ik

59 Sale of Shates Below Camemar?me

(a} Amh}.t}‘aent Formulc._ If at a;w ilmL or tmm t}me {0 l)mx. ﬁer ths

geT or’ Lﬁlibﬁlldatlﬂl‘l as pmv:ded n S&Jti@n 5 Es
] mn Pr’ ',e fm a qenf;c ot

s of {ammc»n biox.k muh plla{i E;y the (ame*smn P"-cc fa. such Series. ni
Preferred ‘-‘.t k in effect immediately prior to such issue or sale, plus (B} the Aggregate
Consideration Réceived (as bereinafter dcnned) by the Corporation for the tetal number of
Additional Shares of Common Stock so issued or sold {or deemed so-issued and sold};

(i) the amoont egual to- the" sum of (A} the number of Commion
Stock Equivalenis Outstanding immediately prior to:suck issue or sale plus (B} the nember of
Additional Shares of Commion Stock so issued orsold {or deemed so issued and sold).
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(b}  Certain Definitions. For the purpose of making any adjustiment
required under this Section 5.9:

gy
upon conversion of shares of Preferred Stock and/or Class B
gutstanding or issued hereafter;

any shares of Common Stock {(andior options,
C - therefor) granied of issued hereafter 1o employees,
@ﬁbultams or advnma Gf he (m‘pcrrat on or anv' ubsxdmg}

shares :c:f‘ Common Siock or Preferred Stock (andior
-rights therefor) issued pursuant {o any strategic

options, warrants, restricted stoc]

St

— m"{sac{mn (pot mdudmg, ' :ransactmn c:m'ered bfv ((3} b}.low) entared mto i@r pi"lmamv non-

©
stock ELI or. no‘hm ,j

aprants, rﬁ?&tfiiﬁed

dr 3 ';ku'é.ﬁ arraﬂgsm;,m is apprﬁ“g,d hv 1he Bﬁarfi

shfarfss- of Comﬁmn, Sie'{:k of Pﬁ;é;rred Stod

B {1‘ E '\’ .

,15\1mble upm ﬁc conversion Eﬂer‘cof

of Incﬁrpux}ratmn nd al"’ir securities

(1)  shares of Common Stock issued pursuant to a
hereof)

transaction described iy Sechion 5
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{. f} shares of Common Stock issued or issuat
public offering prior to or in connection with which ali ovtstandmg shiares-of Preferred ‘iu)t,l-; will

be converted to-Common Stock pursuant to Section 5.2 hereof, and

{K)  shares of Commen Stock or Preferred Stock {and/or
aptins, or warrants, resiricted stock units or rights therefor} issued or issuable hereafier that are
cm-pmxed by y (ﬁ wrth I&Spﬁct to adjustmemh o thx, C@nv rf:mn Pn;es. of ihf: S

ries A Prﬁferred

B 1 Prefpmed Stmk v&tmg as a <ep¢rzste claas as be1
Add;tiﬁ'{al hi;ares ﬁf f‘ ﬂmrron ‘itm;:l\ under th:s par gapb

Sm:&a Z
dditional

emd ‘*"ztoci\',, thf, vute of holders of at 1e.1vt rr‘:-.mnh' at th-‘ Ihcn-om*atandm?

x4

e,

e : s 2 separate class, as being excluded from the definition of */
Shares of Curmnnn Stock™ under this paragraph 5.9(1),

iil} Thf: “4ffgregaze {,anczderatmn Rer:ﬂv.ed' ? b‘;' 'i'he

d by the C rperanﬂn sﬁfon dvauman of Iy tmdf-rw:tmg of sumlar §8ions,
compensation or concessions paid. or allowed by the Corporation in connection w Iih %m:h 1S8R
wﬂhuui deduu}un af any ex;;enaeb payai:sk bv tE e Corr: ,at;c.,, (B‘; to the exient it

rty as. detﬂnmned

\ex,urmu or Rig,‘ﬂ[s or Onﬂfms to purchasc \,uher Adﬁltgcnal S!"arec Gt' (_mm, Siog
Converiible Securities are issued or sold together with Other stock: of securitics or other assets of
the Corporation for a consideration that covers both, be computed as the portion of 'fh‘c
LOHSIdeTaﬂGIl 50 received that may be xeasgn&biy b&lﬁ:ﬂﬂif‘fﬁd in go,)d fam. b} the Be»r{i to b
altocable to such Additionsl Sh: |
‘Options.

(i) The “Commen Stock Egquivilents Qutstaniding” shail
mean the number of z.hares 01 (‘mmmn Stm_k ﬂf‘dt xs aqaal b:s the hum of { :i ail ahar#s of
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conversion or exchange into Common Stock of all such Rights or cutstanding Options that are
Rights or Options 1o purchase ar sequire Convertible k

————— %

e Securities into or for Common Stock

7 (W} The “Comvertible Securifies” shusll mean stock or other
securities convertible into or exchi ngeab]e for shaves of Class A Comunon Stock.

B v} The
Stock shall mean the qnﬂﬁéfi‘; defermin éd !)v [
Lﬁmn‘aﬂ bh}i,ls }a‘?ﬂuﬁ or sc:ld ar deem#d m hc‘f& sem msu\,d or <e

“Effective Price” of Additional Shares of Common
ling the total numb\,r of Additional Shares of
b} the L”srparatmn under

{vi} Thu “Rights or Gptmf:s shall mean warranis, options;
restricted stock uniis of other wights to purchase or acquire shares. of Common Stock or
Convertible Securities.

P; iLﬂ {}f ’d“&e sha.ez, oi Comimon St'mc f&suable £},
- of Lamembie Secur "egi{éémputéﬁ
',".’15 lesv: ﬁ'aan the Cm‘n‘

, 156 ptmns ar CQH‘«LI?JI{‘, Irities uptm ihmr i Lidfl(,k,'éﬂd
0 ha‘ee recer s:d as tbe Agc'reﬂate ,(,ofw' eration Received for the issuance of such. shares, un

nt af thc \,ﬁﬂs}dﬂr’i ,'(m_ 1f an rg\,gned by the Corporation forthe
¥ the case of such- Righls or

Eratmn xi any, payame 1o the Co'pomtlofa upon the
CREOECISE 10 ﬂlli cf sudx R;gm; or O‘pili‘ﬂa, plus, in the case of Convertible Securities, the
nunimum am&umb of mm,ide,"t 0 if any, pdyfﬂﬂb to the ( ‘rp(‘ratmn {cther than by

' 2 evidenced by such Cenvertible Securities) upon the

1Y cannat ‘0;

ﬁther ﬁidﬂ hv TERASORn at antidﬂumm ar hxmﬂar prmm Ve 2 e Prick
shall be recalcnlated using the figure to which such mimmum amﬁum oi Lonsmefat oIy 1S
reduced;
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& Ity

>

: ia:
sSuance Oi'suah nghi
) RLJ]IS er (}pﬁons the minmiim

'eﬂ,me in full of such

eram i any, paydblc |3/ th
ations ewdemcd by such C Onvertibiﬁ S e

any xui,l‘ VC()

,Ieprf*smted by any such Csma Lrhbl\, ecuntie;,isi*ail cxplrﬁ W 11hx:;ut havmo bech fullv oxe
1 the Conversion Priceas: aa}usied upon the issuance of such Rights or Dpimns or Convertible
:S& nm,\ sha,l be "Gdﬁjtﬁted 12 'hc Cenvemon Price thkt weuld have been m eﬁeet had an,

Gy, H any
QI Opi:ons or i“s‘htsuf CONVESSION OF € '

'f?r thf: cenaxdexauon actudllv recened by the
13 ,:r zm;, acfuah)« received by the
{ ex: c}s:,dj ghis the

3;@3 to pr'ijair mmersmp_s of 'Pr ,fe;red Sioe;k.

510 Certificate of Adjustment. In gach case-of an adjuem-e-ﬂ or readgpustment
af the Cnmersmn Pm:p ;0, & aeneﬁ of Preferred Stock. the Corporation, at s expense, shgil
Lo compute such udjustment o d!ustm.rnl . acmrd.mu,
| certifi f'ate shmarirg, smh ady

bt{uh Series of f‘r"ferreu S’(tﬁk ;ﬁ ﬁﬁ* holder’s: addrés as shown in ths Comommm s book
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500 Fractiopal Shares. Mo fractional shares of Class A Common Stock shall
be ssued apon any conversion of Preforred Stock. In lisw of any fractional share to which the
bolder would otherwise be entitled, the Ceorporation shall pay the holder cash equal to the
product of such fraction multiplied by the st A Common Stock’s fair market value as

‘

determined in good faith by the Board as of the date of conversion,

502 Reservanon of Steck Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but umissued shares of Class A Comanon
Steck, solely for the purposs of effvcting the conversion of the shares of the Preferred Stock and
the Class B Comonon Stock, such number of its shares of Class A Conmmon Stock as shall from
fime to me be sufficient (o effect the converston of all outstanding shares of Preferred Stock and
{lass B Commeon Stocks and if at any time the menber of authorized bot unisseed shares of Class
A Common Stock shall not be sufficient to effect the conversion of all then-outstanding shares of
Preferred Stock and Class B Common Stock, the Corporation will take such corporate action as
may, i the opinion of its counsel, be necessary to increase its authorized but wiissued shares of
Class A Common Stock to such number of shares as shall be sufficient for such purpose.

543 Netices. Any notice reguired by the provisions of this Amended and
Restated Certificate of Incorporation to be given to the holders of shares of the Preferred Stock
shall be deemed given wpon the ewlier of actual receipt ov three days after depasii in the United
States moail, by certified or registered marl, return receipt requested, postage prepaid, or delivery
by a recognized express courier, fees pre p'zada addreased to each holder of record at the address

of such holder appearing on the books of the Corporation.

514 Taxes. The Corporation will pay all taxes {other than taxcs based upon
inconte) and other governmental charges that may be imposed with respect to the issue or
dehwvery of shares of Common Stock upon conversion of shares of Preferrad Stock, excluding
any tax or other charge imposed in connection with any transfer tnvoelved in the issue and
delivery of shares of Common Stock in g nanmie other than that m which the shares of Preferred
Stock so converted were registered.

[ Besiricitons apd Limitations.

&1 Preferred Stock Profective Provisions.  So Tong as at Jeast 11,200,000
shares of Preferred Stock remain sutstanding, the Corporation shall not, without the approval by
vote or written consent of the holders of a majority of the Preferred Stock then outstanding,
voting fogether a8 a single class on an as-convertad-to Class A Comomoen Stock basis, divectly or
indirectly, or whether through merger, recapitalization or simtlar transaction

{a} amend the Corporation’s Certificate of Incorporation or Bylaws;
(b} effect, or permit any Subsidiary to affect, a transaction described in

Section 3.5 hereof, including withont lmitation any lease, sale, distribution or other disposition
of the Clorporation’s or any Subsidiary’s products or intellectual property;

{c) alter or changs the rights, preferences or privileges of the Preferred

Stock:
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((ﬁ declare or pay any dividends on {other than dividends payable
$it owp C FEnon Qtodg, or dq:lare or mdke any oﬁm d".mbut" n, pu chase,

i’g ',; msil\e or peﬁmt aﬂy Eubsuixan to make, any volu pemmrt for

Z(ﬁ}' e’ntg;’ i*;’;é or permit zny Subsidiary to enfer intg, any exclusive
sidrary’s products or m{mie;etuai property; of

increase or docrease the adthorized number of shares of Preforned

{a)  reclassify any rmustaradin 'Eh’are;!; af " capital stock of the
Corporalion into shares having Tights, preferences igr to or on parity with the
Sernes B Pref Stock as to dividend rights, =1qmdatmn prcferenc;s or voung preferences;.

,(b} create Or autha 1ze dny clam or ﬁer‘ea of ;‘,aphal st af‘k (ur any

oron pzm;y wath ti‘_v Senes B Prefemzd ‘ﬂock as io dxudﬁnd r.,_,.,ts, i ‘imﬂatmn preﬁ:renca:s or

voting preferences; ot

total mumber of autbonzed z,hares Gf Qt:rsca B ?re?erred btock

6’3’ Sem’:s 8 1 Fiﬂterred bt@ck Prolcawe vazsmm S gmn as dt ieast
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; p’re;er\,ﬁcef. or pﬁ\rﬂ%ﬂ senior ‘9 or on parffv w;th the,

hts. Hqguidation prﬁf&?ﬁﬂsﬁﬁ or voting preferences;

total number of authorized Shd}i% of Sem:s BJ Fz‘eﬁ:rn,c Stﬁuk;—

6'4 Sf:m*,s B—L Prek.rmd .)tcm}. Pmtef:‘}ve Prew\mm So Eﬁﬁg as at east

w mdmg up of ti‘e,,,,mp@ratg n herf‘unde;,

(b)  reclassify
Corporanon into shares having nghts-:
Series B-2 Preferred Stock as to dividend

'(Cj)

or on :santv with -
rights, hqm{i&lmﬂ pE eferf:m_e'z or \:Gtmg prefefences or
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{¢} inceense or decrease (other than by redemiptia or "(\mr{:rsmn‘a ‘the

total nimiher of suthorized shares of Series A Preferred Stock or Serics A-1 Preferrad Stock.

7. Miscellancous.

7.1 No Reissuance of Preferred Stock or Common Stock. Noshare or shares
of Preferred Stock ot Comman Stock ax:qmree ; ‘the: Corperation by reason of redemption,
yurchase, conversion or othierwise shall be reissued, and all such shares shall be cancelled,
retired and eliminated froni the shares that the. C{,-rpc»ran on shall be authorized te issus.

7.2 Precmptive Rights. No stockholder of the Corporation shall have a right
to purchase *:hareg of capial stock of the Cerpnrg'*mn sold or issued by the Corporation except 1o
the extent that such a right may from time 0o time be set forih in a written agreement between-the:

Corporation and a stockhelder.

ARTICLE VI

AMENDMENT OF BYLAWS

“The Board shall have the powsr to adopl, amend or répeal Bylaws.of the Corporation.

ARTICLE Vil

YOTE BY BALLOT

Election of directors need not be by wiitten ballof unless the Bylaws of the Cotporation
shall so provide.

ARTICLE VIH

DIRECTOR LIABILITY

“law, no director of the

1. Limitation of Liability. To the fullest extent permitied b
corporation shall be personally lisble for monetary damages for breach of Hiduviary duty as a
director of the (,mpu*ah{)n Without limiting the effect of the preceding sentence, if the
Delaware General Corporation Law is hereafter amended to authorize the further ¢limination or
limitation of the liability ofa director, thén the lability of a director of the Corporation shail he,
gliminated or Hmited to the fullest extent permitted by the Delaware General Corporation Lav

a8 s amended.

2. ‘Change in Rights.. Neitherany amendment nor repeal of this Aricle VHI, nor
the adoption of any provision of this Amended and Restated Certificate of Incorporation.
inconsistent with this Article VHI, shall eliminate, reduce or otherwise adversely affect any
limitation on the personal lability of a director of the C@rpomi.or existing at the time of such
amendment, repeat or adeption of such an inconsistent provision..
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DIRECTORS AND CORPORATE OPPORTUMNITIES

In the event that 2 < gétg,r of ihéiii‘iﬂ

jii’mil wh
Lnl_i'tv tha i is a ho]der of rel i

}56 a paﬁn’e’f or emp}ev'ee i:.if an

, 1duczarv dutv to the C Grpﬁ;, n and its
'}t,"[(') Su E‘ c@rp@i ate Gppftriumw and the Cﬁrporatmn to the fullest extent
pefmitted by ]3w waives any claim that such business opportunily constifuted a- corparate
opportumty that should have been presented to the Cftq}erat:on or any of its alfiliates, if such
dm:' mr dLES - gﬁﬁd E th i a manner cenw:t&nt w:th the fnllawmg, pﬁhx:v 2 corporate

i n, and who-is 2150 a pariner
E‘&Il belﬂng lﬁ such f u:uf unless qm,h Opp()ﬁumt} was expressly offered
in his or her capacity as 2 director of the Corporation.

or ;cmpb:iéﬁ Bf a Fen
to such person solely

ARTICLEX

CREDITOR AND STOCKHOLDER COMPROMISES

Whenever a compromise of arrangement is proposed bet
eredifors or any class of them and/or between ihe Corporation and

them z:*y court @f’fqanabi

cn the Corporation and is
its stockholders or any class of
dlctmn within the Siatf: ef Delawar’c 'mziv‘ on ﬂie applicaﬁhn 'in’

& jhﬂs

1he (ﬂrp@mxxon.
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